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Item 1.01 Entry Into a Material Definitive Agreement

Annual Restricted Common Stock Grants
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Effective May 18,

2006 and in accordance with the prior approval of the

Compensation Committee of the Board of Directors of CBL & Associates Properties,

Inc. (the "Company"),

the Company issued a total of 180,150 shares of its common

stock pursuant to annual restricted stock awards under its Amended and Restated

Stock Incentive Plan.

Included in these grants were the following restricted stock awards to

those individuals who qualify as
402 (a) (3) of Securities and Exchange Commission Regulation S-K):

Charles B. Lebovitz

John N. Foy

Stephen D. Lebovitz

Eric P. Snyder

Augustus N. Stephas

Each of these grants of restricted stock is subject to a five year
vesting schedule, and to the other terms and conditions prescribed in the

Chairman of the Board and
Chief Executive Officer

Vice Chairman of the Board, Chief
Financial Officer and Treasurer

Director, President and Secretary

Senior Vice President and
Director of Corporate Leasing

Senior Vice President - Accounting

and Controller

"named executive officers"

(pursuant to Item

Number of Shares Grant

15,000

15,000

15,000

3,000

3,000

Company's Form of Stock Restriction Agreement for 2006 restricted stock awards,

a copy of which is filed as an exhibit to this report.

These terms and

conditions are substantially identical to those of the prior year's restricted

stock grants, except for the addition of a provision which states that,

if a

grantee retires from the Company after reaching age 70 and having maintained at

least 10 years of continuous employment with the Company,
affiliates, the restricted shares that are non-vested on the date of such

retirement shall immediately vest.

Item 9.01 Financial Statements and Exhibits
(a) Financial Statements of Businesses Acquired

Not applicable

(b) Pro Forma Financial Information

Not applicable

(c) Exhibits

Exhibit Number

Description

Form of Stock Restriction Agreement for
2006 restricted stock awards.

its subsidiaries or
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934,
registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

CBL & ASSOCIATES PROPERTIES, INC.

/s/ Augustus N. Stephas

Senior Vice President - Accounting
and Controller

Date: May 24, 2006

the



